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4 Filling in this form

Company name in full

|Dix Limited

Please complete in typescript o in
bold black capitals

'(the "Grantor”)

Al fields are mandatory unless
speafied or indicated by *

2 |

Date of creatton

Date of creation of charge

s [ofs  [RFifz

3 |

Description

Please give a descriphon of the instrument {if any} creating or evidencing the
charge, e g 'Trust Deed’, 'Debenture’, "Mortgage’, or ‘Legal charge’

Description

Copynght Secunity Agreement dated 29 June 2012 (the "Copynght Secunty Agreement”) and
entered into by the US Grantors, the UK Grantors, and the Grantor in favour of UBS AG, Stamford
Branch as "Administrative Agent” (as defined in Section 6 of this Form MG01)

Amount secured

Please give us details of the amount secured by the mortgage or charge

Continuation page

Amount secured

form MGO1}

The Secured Obligations {as defined in the continuation pages of this

(For defirtions of capitalised terms used in this Form MGO01, please
see the continuation pages in Section 6 of this Form MGO01 }

Ptease use a continuation page if
you need to enter more details

BIS

Department for Business
Innovation & Skills
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitied to the charge (if any)

Please give the name and address of the mortgagee(s) or person{s) entitled 10 Continuation page
the charge Pleasa use a continuation page it
you need to enter more details
Name [uss AG, Stamford Branch
Address 1677 Washington Blvd
IStamford, CT 06901, USA

Postcode rrrrrrr
Name |
Address {
Postcode |_T_|_|_[—r—[—|_

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page i

you need to enter mora delails

Short particulars

Each Grantor grants to the Administrative Agent, its successors and assigns, tor the benefit ot the
Secured Parties a contininng secunty interest 1n all ot the Grantor’s right, title and interest in, to
and under the Copyrights and Copyright Licenses that constitute a transter ot copynght ownership,
including Grantor’s right, title and interest 1n the registered Copynights and applicauons for
Copynight registrations, set torth on Schedule A ot the Copynght Securily Agreement, other than
Copynghts and Copynight Licenses that are Excluded Property

The grant ot a security interest in such Copynights and Copyright Licenses (other than Copynghis
and Copyright Licenses that are Excluded Property) by each Grantor under the Copynght Security
Agreement 15 made to secure the payment or pertormance, as the case may be, in tull of the
Secured Obligations

Definitions

“Additional Lender” means, at any ume, any bank, financial nstitution or other institutional
lender or investor that, 1n any case, 1s not an existing Lender and that agrees to provide any portion
of any (a) Incremental Loan in accordance with Section 2 14 or (b) Credit Agreement Refinancing
{ndebtedness pursuant to a Refinancing Amendment in accordance with Section 2 15 ot the Credit
Agreement, provided that each Additional Lender (other than any Person that 1s a Lender, an
Attihate of a Lender or an Approved Fund ot a Lender at such ume) shall be subject to the
approval ot the Administrative Agent (such consent not to be unreasonably withheld or delayed),
in each case 1o the extent any such consent would be required trom the Administrative Agent
under Scction G O7(b)(un)(B) of the Credit Agreement tor an assignment of Loans to such
Addiicnal Lender and in the case of any New Revolving Credit Commutments with respect to the
Revolving Facibiy, the Swing Line Lender and each apphicable L/C Issuer, solely to the extent
such consent would be required for any assignment to any such Lender;

“Administrative Ageat” means UBS AG, Stamtord Branch, in 1ts capacity as administrative agent
and collateral agent under the Loan Documents, or any successor admimstrative agent and
collateral agent,
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please Insert the amount or rate percent of any commission, allowance or
discount pawd ot made either dwectly or indirectly by the company to any person
on consideration of his

subscnbing or agreetng to subscnbe, whether absolutely or
conditronally, or

- procuring or agreeng o procure subscripitons, whether absolute
er conditional,

for any debentures included in this return  The rate of interest payable under the
terms of the debentures should not be entered

Commussion, allowance NIL
or drscount

m Delivery of instrument

You must deliver the onginal instrument (if any} creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860} If the propertyis
situated and the charge was created oulside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days afler the date on which
the instrument coutd have been received in the UK in the nomnal course of post
and assuming you had posted it promptly {section 870)

We will accept a venfied copy of the instrument ¢reating the charge where the
property charged 1s situated and the charge was created ouiside the UK
{sechan B66) The company or the persan who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a bedy corporate
gwves the venfication, an officer of that body must sign it We wilk also accept a
venfied copy where section 867(2) apples (properly situated in another part

of UK)

u Signature

I Please sign the form here

Signaturse Signatura

* Lothanm @ 00cicin

This form must be signed by a person with an intergst in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record.

1Con(aclﬂame Joanna Macintosh

l Company nama

[
lLondon
|
|

Latham & Watkins

Auest 99 Bghopsgate

Post igwn

County/Fegion

o e felafefolx=

| ooty JK

|w

Imem 0207 710 4686

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office i
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

The company name and number match the
infermation held on the public Register

You have included the onginai deed with this form
You have entered the date the charge was created
You have supplied the descnption of ihe instrument
You have given details of the amount secured by
the mortgagee or chargee.

You have given details of the martgagee(s} or
person(s) entitled to the charge

You have entered the shorl parhculars of all the
property mortgaged or charged

You have signed the form

(] You have enclosed the correct fee

O

01 0000

Please note that all information on this form will
appear oh the public record.

mw to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable to
'‘Companies House '

I:I Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardift

For companies registered in Scotland:

The Regustrar of Companies, Companies House,
Fourth floor, Ecinburgh Quay 2,

139 Fountanbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh t

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Compantes House,
Second Floor, The Linenhail, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG

DX 481 N A Belfast 1

Further information

Far furthes information, please sea the guidance notes
on the website at www.companieshcuse gov uk or
email enquines @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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In accordance with
Section 860 of the
Comparnies Act 2006

MGO1 - continuation page
Parhiculars of a mortgage or charge

s

Short particulars of all the praperty mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Administrator Intercreditor Agreement’” means that certam Administrator Intercreditor Agreement,
dated as of the Closing Date, between Holdings, the Company, EMIGNAH, UBS and Sony/ATYV, 1n
torm and substance reasonably satisfactory to the Admimsirative Agent, as the same may be
amended trom time to ume,

‘Alhiliate™ means, with respect to any Person, another Person that directly, or indirectly through
one or more intermedianes, Controls or 1s Controlled by or 18 under common Control with the
Person specihied  For the avodance ot doubt, none ot the Lead Arranger, the Agents or their
tespective lending athiltates or any entity acting as an L/C Issuer hereunder shall be deemed to be an
Athihate of Holdings, the Borrowers or any of their respective Subsidianes  For the avoidance ot
doubt, cach direct or indirect Subsidiary ot SCA shall be deemed to be an Atfilate ot Holdings for
purposes of Section 7 08 ot the Credit Agreement,

“Agents” means, collectively, the Admimistrative Agent, the Syndication Agent and the
Supplemental Admimistrative Agents (1f any) and the Lead Arranger and Bookrunner,

“Attorney Costs” means all actual and documented out-ot-pocket tees, expenses and disbursements
of any law tirm or other external legal counsel,

“Additional Lender” means, at any ume, any bank, financial institution or other institutional lender
or investor that, 1n any case, 1s not an existing Lender and that agrees to provide any portion ot any
(a) Incremental Loan 1n accordance with Sectton 2 14 of the Credit Agreement or (b) Credit
Agreement Refinancing Indebtedness pursuant to a Rehinancing Amendment in accordance with
Section 2 15 ot the Credit Agreement, provided that each Addittonal Lender (other than any Person
that 1s a Lender, an Athihate of a Lender or an Approved Fund of a Lender at such time) shall be
subject 1o the approval ot the Administrative Agent (such consent not to be unreasonably withheld
or delayed), i each case 10 the exlent any such consent would be required trom the Administrative
Agent under Secuon 16 07(b)(11)(B) ot the Credit Agreement tor an assignment of Loans to such
Additional Lender and 1n the case ot any New Revolving Credit Commttments with respect to the
Revolving Facility, the Swing Line Lender and each applicable L/C Issuer, sotely to the extent such
consent would be required for any assignment 1o any such Lender,

“Borrower” means MTL PUBLISHING LLC, or EMI Music Publishing Group North America
Holdings Inc (“EMIGNAH") individually, and together, “borrowers”,

‘Borrowers’ Representauve” means the Company 1n s capacily as representative tor the Borrowers
pursuant to Section 10 25 of the Credit Agreement,

"Cash Collateral Account™ means a blocked account 1n the name of the Admimistrative Agent and
under the sole domimion and control ot the Adnumstrative Agent, and otherwise established 1n a
manner reasonably satstactory to the Administrabive Agent,

“Cash Management Bank™™ means any Person that is a Lender or an Atfiliate of a Lender at the time
1t imtially provides any Cash Management Services under a Secured Cash Management Agreement,
whether or not such Person subsequently ceases to be a Lender or an Athhate of a Lender,

“Cash Management Services” means any agreement or arrangement to provide cash management
services, including treasury, depository, overdratt, credit card processing, credit or debit card,
purchase card, electrome tunds transter and other cash management arrangements;

Secured Cash Management Agreement,

1 CHFPO25 Laserform Intemational 5/1¢




naccodancowih M G01 - continuation page

Section 860 of the
Companies Act 2006 Particulars of a mertgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged.

Short particulars

*Closing Date” means the date on which all the conditions precedent in Section 4 01 ot the Credut
Agreement are satisticd or warved in accordance with Section 10 01 ot the Credit Agreement,

“Collateral” means the Granted Collateral and the Pledged Collateral,

“Collateral Documents’™ means, collectively, the Sccunty Agreements, the Intellectual Property
Sceunty Agreements, the Mortgages, collateral assignments, Security Agreement Supplements,
pledge agreements or other similar agreements required to be delivered to the Agents and the
[.enders pursuant to Secuons 4 01, 6 11 or 6 13, the Guaranty, the First Lien Intercreditor
Agreement (1f any), the Second Lien Intercreditor Agreement (1f any) and each ot the other
agreements, instruments or documents executed by a Loan Party that creates or purports to create a
Lien or Guarantec 1n tavor ot the Administrative Agent tor the benefit ot the Secured Parties to
sceure payment or pertormance ot the Obligations,

Collateral Questionnaire™ means a certihicate substantially 1n the torm ot Exhubat {1, completed and
suppiemened with the schedules and attachments contemplated thereby, and duly executed by a
Responsible Otficer of the Borrowers and or other applicable Grantor,

“Company” shall mean MTL Publishing LLC, and any permitted successor thereto,

Control” means the possession, directly or indirectly, ot the power to direct or cause the direction
of the management or policies ot a Person, whether through the ability to exercise voung power, by
contract or otherwise  “Controlling™ and “Controlled” have meanings corrclative thereto,

‘Copynights” means  (a) any and all copynght nghis 1n any work subject to the copyright laws ot
the United States or any other country, city, state or political subdivision thereot, whether statutory
or common law, whether registered or unregistered and whether pubtished or unpublished, (b} any
and all regisirations and apphications tor registration of any such copynight in the United States or
any other country, including registrations, recordings, supplemental registrations and pending
applications tor registration :n the United States Copyright Oftice and any and all (1) nights and
privileges ansing under applicable Law with respect to such copynights including termination or
transter nights, reversionary interests, reversion rights and restoration rights and (n) reissues,
renewals, and cxtensions thereot and amendments thereto,

Copynight License” means cach agreement, now or herealter in ettect, granung any rnight to any
Person, or directly or indirectly appointing any Person as agent o exercise or permit others to
exeruise any right, under any Copynight now or hereaiter 1 existence,

‘Copyright Security Agreement” has the meaning given to it in section 3 ot this MGO1,

‘Credit Agreement” means the Credit Agreement, dated as ot June 29, 2012 (as amended, restated,
amended and restated, supplemented and/or otherwise modified from time to time), among MTL
PUBLISHING LLC, a Delaware limited hability company and the other agents named theretn,

“Debtor Rehet Laws”” means the Bankruptey Code of the United States. and all other hquidation,
conservatorship, bunkruptey, assignment for the benetit of creditors, moratorium, rearrangement,
receivership, adoumstration, wisolvency, reorganization, or similar debtor reliet Laws ot the United
States or other apphcable jurisdictions trom time to time in ettect and attecting the nights ot
creditors generally,
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In accordance with
Section 860 af the

Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s I

Short particulars of all the property mortgaged or charged

Please ga the short particulars of the property martgaged or charged.

Short particulars

* Equity Interests” means, with respect to any Person, all ot the shares, interests, rights,
particzpations or other equivalents (however designated) ot capital stock of (or other ownership or
profit mmterests or units 1n) such Person and all of the warrants, options or other rights for the
purchase, acquisition or exchange trom such Person of any ol the foregoing (including through
converbible secunties),

“Excduded Equnty Interests”™ means (A) any Equity Interest ot any Person (other than a Borrower,
another Grantor or a wholly-owned Subsidiary ot Grantor), to the extent the grant ot security
interest therein 1s not permiutted or 1s restricted by the terms ot such Person’s orgamzational or joint
venture documents or ather agreements with holders ot such Equity Interests ot requires the consent
ot one or more Persons other than a Grantor or any of 1ts Affihates (1t consent cannot be obtained
atter using commercially reasonably efforts to do so) (other than to the extent any such pronibition,
restriction or consent requirement would be rendered inetfective pursuant to the UCC as 1n etfect in
any Jpplicable junisdiction or any other applicable Law), (B) any Equity Interest 1f, to the extent and
lor so long as the pledge of such Equily Interest hereunder 1s prolmbited by any appiicable Law or
would tequire consent, approval, license or authonsation ot a Governmental Authority (other than
to the extent that any such prolibition would be rendered ineffective pursuant to the UCC as in
ctfect 1n any applicable jurisdiction or any other applicable Law), (C) any Equity Interest with
respect to which, 1n the reasonable judgment of the Administrative Agent and the Borrowers, the
burden, cost or other consequences of pledging such Equuty Intergst hereunder (including any
matertal adverse tax consequences to Holdings and 1ts Athiliates resulting theretrom) outweighs the
benetits to be obtained by the Secured Parties therefrom, (D) any Equity Interests ot Excluded
Subsidianies and Unrestricted Subsidianies, (E) any Margin Stock and (F) any Equuty Interest to the
extent that and so long as the grant of a security taterest therein would validly give any other party
in respect of any Equity Interest the right to terminate or gives nise to a valid detault, breach,
remedy, nght ot recoupment. claim, defense or termination of 1ts obligations thereunder (other than
to the extent that any such nght, prohibition, restriction or consent requirement would be rendered
inettective pursuant to the UCC as 1n etfect 1n any apphicable junisdiction or any other applicable
Law),

“Excluded Property’” means (1) any “intent to use” trademark application prior to the tiling ot a
“statement of use” or “amendment to allege use” with respect thereto, to the extent that, and solely
during the period, 1t any, in which the grant of a securnty interest theretn would impatr the vahidity
or cntorceability of such intent-to-use trademark application under applicable tederal law, atter
which pertod such apphication shall be automatically subject to the security interest granted herein
and deemed to be included 1n the Granted Collateral, (1) any Collateral to the extent that and so
long as the grant of a securnty 1nterest therein (x) would consutute a violation or abandonment or, or
render unenforceable, a vahid and enforceable restniction in respect of such Collateral in favorof a
third party (unless such restiiction would be rendered tnetfective pursuant to the UCC or sumilar
law of any toaeign jurisdiction, as then 1n elfect 1n the relevant jurisdiction), or under any law,
regulation, permt, order or decree of any governmental authority (tor the avoidance of doubt, the
restiictions desciibed herein shall not include any negative pledges or similar undertakings in tavor
ot a thrd pauty lender ar other third party financial entity entered 1nto subsequent hereto) or

(y) would validly give any other party mn respect of any Collateral the right (o terminate or gives rise
to a valid delault, breach. remedy, night ol recoupment, claim, detense or termination of 1ts
obligations thereunder (unless such right to terminate, or detault, breach, remedy, nght ot
recoupment, claim, defense or terminatton would be rendered 1nettective pursuant to the UCC or
stmlar law ot any fareign junsdiction, as then in ettect in the relevant junisdiction), or (2) could
reasonably be expected to result in, a matenal risk of personal eriminal hability tor any Grantor or
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In accordance with
Section 860 of the
Camparves Act 2008

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please gve the short particulars af tha property morigaged or charged

Short particulars

any otiwcer or director of any Grantor, (111) the Excluded Equity [nterests, (1v) any specifically
identified assct with respect to which, as reasonably determined by the Admimstrauve Agent and
the Borrowers’ Representative, the Administrative Agent has contirmed 1n wnting to the Grantors
that the burden or costs of providing a sceurity interest outweighs the pracucal benefits of the
security attorded thereby to be obtained by the Secured Parties, (v) any asset tor which the grant ot
a sccurity interest therein would result in a matenal adverse tax consequence to the Borrowers and
s Alfiliates as 1easonably determined by the Borrowers and notificd to the Administrative Agent in
wrnting from time to tume, (v} any particular asset, it the pledge thereot or the security interest
thercin (A) 1s prohubited by apphicable Law, or (B) the pledge or creation ot a security intercst in
which would require governmental consent, governmental approval, governmental license or
governmental authonzation, {(vi1) any rights of a Granter arising under or evidenced by any lease,
license or agreement to the extent the pledges thereot and security interests therein are prohibuted or
restncted by such lease, license or other agreement, unless such prohibiion would be rendered
inettective pursuant to the UCC or simalar law ot any toreign junisdiction, as then 1n eftect in the
rclevant jurisdiction (vin) any assets (other than Equity Interests constituting Equity Interests ot
wholly-owned Restricted Subsidianies) not located 1n a Matenal Subsidiary Jurisdiction, (1x) any
asset tor which the pledge thereot or creation of a securtty interest 1n would be prohibited by
enforceable anti-assignment provisions of contracts or applicable law or with respect to any assets
te the extent such a pledge would violate the terms ot any contract with respect to such assets or
would tngger termination ot such contract or any ot the material nghts therein pursuant to any
‘change ot control’” or other provision or applicable law unless such provisions to terminate, or
detault, breach, remedy, nght ot recoupment, claim, detense or termination would be rendered
incitective pursuant to the UCC or stmilar law of any toreign junisdiction, as then in ettect in the
relevant jurisdiction and (x) any royalties or other amounts payable to, recetved by or held by any
Grantor to the extent such royalties or other amounts dare not ewned by such Grantor and such
Grantor 1s contractually or tegally obhgated to turn over such amounts to any copynght grantor or
any other third party, provided, that the exclusions reterred to 1n each ot clauses (1)-(x1) ot the
Securtty Agreement above shall not include any Procceds ol such assets except to the extent such
Procceds consist of assets that are excluded by such clauses,

“Excluded Subsidiary” means (a) Immaterial Subsidianes, (b) Excluded Foreign Subsidianes, (c)
any Restricted Subsidiary that 1s prohibited by law or regulation trom providing a Guaranty or that
would require a governmental (including regulatory) consent, approval, license or authorization in
order to provide a Guaranty (including under any tinancial assistance, corporate benetit or thin
caputalization rule), (d) any Restricted Subsidiary to the extent tt 1s not within the legal capacity of
such Person to provide a guaraniee, or woulid conthct with the fiduciary duties of such Person's
dircetors or resubt in, or could reasenably be expected to result in, a2 matenal nsk ot personal or
criminal habibity tor any otficer or director ot such Person (provided, that with respect to any
Matenal Subsidary contemplated by the foregoing clauses (c) and (d), the Borrowers shall use their
commercially reasonable etforts to structure a guaranty by such Matenal Subsidiary to averd or
address the 1ssues raised in such clauses), (e) not-tor-profit Subsidiaries, captive insurance
subsidiaries, () other than any Loan Parties set torth 1n Schedule 1 01-C, any Restricted Subsidiary
with respect to which providing a Guaranty would result sn material adverse tax consequences (o
the Borrowers as reasonably determined by the Borrowers’ Representative and (g) any other
Restricted Subsidiary with respect to which, 1n the reasonable judgment ot the Adrministrative
Agent and the Borrowers’ Representative, that the burden or cost of obtaimng a Guaranty
oulweighs the benehits to be obtained by the Lenders theretrom, provided that no Borrower, and no
Subsidiary ot Holdings that owns, directly or indirectly, any Equity Interests ot any Borrower, may
be an Excluded Subsidiary,
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In accordance wih
Section 860 of tha
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particutars of all the property mortgaged or charged

| Please give the short particulars of the property mortgaged or charged

Short particulars

* Fee Letter™ means that certain fee letter, dated November 11, 2011, by and among UBS Loan
Finance LLC, UBS Secunues LLC, GSO, Guggenherm Corporate Funding LLC and the Company,

“Extenston Otler” means one or more otfers made trom time to time by the Borrowers’
Representative to all Lenders ot Term Loans with a hke Matunty Date, Revolving Credit
Commitmenis with a ke Matunty Date, in each case on a pro rata basis (based on the aggregate
outstanding principal amount of the respective Term Loans or Revolving Credit Commutments) and
on the same terms to each such Lender, 10 extend the mawarity date of each such Lender's Term
Loans and/or Revolving Credit Commitments and otherwise modify the terms of such Term Loans
and/or Revolviag Credit Commutments and/or pursuant to the terms of the relevant Extension Offer,

‘Fee Letter” means that certain tee letter, dated November 11, 2011, by and among UBS Loan
Finance LLC, UBS Secunties LLC, GSO, Guggenheim Corporate Funding LLC and the Company;

“Governmental Authority” means the government ot the United States or any other nauon, or of any
pohucal subdivision thereot, whether state or local, and any agency, authonly, instrumentahity,
regulatory body, court, central bank or other entily exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or tunctions ot or pertaiming to government {including any
supra-national bodies such as the European Umon or the European Central Bank),

* Granted Collateral’” means all of such Grantor's right, title and nterest 1n, to or under any and all
ot the tollowing assets and properties, whether now wholly or partly owned, or at any ume hereatter
aequired by such Grantor orin which such Grantor now has or at any time 'n the future may
acquire, license, publish or administer any rnight, title or interest, including any license,
dadmimstranon right, co-administration nght, publishing rght or co-publishing

n all Accounts,

(n) ail Chattel Paper,

(n1) all Documents

(1v) all Eqmpment,

(v) all General Intangibles,
(v1) all Instruments,

(vin) all Inventory,

(vin) all Investment Property,

(1x) all books and records pertaining to the Granted Collateral,
(x) all Goods and Fixtures,

(x1) all Letter-of-Credit Rights,

(x1) all Commercial Tort Claims described in Section II F ot the
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in accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short parficutars

Collateral Questionnaire or disclosed to the Admumistrative Agent 1n accordance
with Section 3 04(c) of the Security Agreement,

(xum) the Cash Collateral Account, and all cash, Money, Secunties and
other investments deposited theren,

(x1v) all Supporting Obligations,
(xv) all Secunity Entitlements 1n any or all ot the foregoing,
(xv1) all Intellectual Property, and

to the extent not otherwise 1ncluded, ail Proceeds (including, without limitation, all Money, cash
4nd cash equivalents, Deposit Accounts, securities accounts and commodities accounts to the extent
such Proceeds may be pertected by the tiling ot a UCC financing statement) and products of any
and all ot the toregoing and all collateral sccunty and guaraniees gtven by any Person with respect
to any ol the foregoing;

‘Grantor” means each Borrower and each other Subsidiary Guarantor party hereto,

‘Guarantors” shall mean (1) as of the Closing Date, each ot the entities listed on Schedule { 01-C
and (1) trom and atter the Closing Date, each other Person who guarantees the Oblhigations in
accordance with Section 6 11, 6 13 and the Collateral and Guarantee Requirements For avoidance
ot doubt, the Borrowers may cause any Restricted Subsidiary that s not a Guarantor to Guarantee
the Obligations by causing such Restricted Subsidiary to execute a joinder to the Guaranty, and,
from and atter the Closing Date, any such Restricted Subsidiary that 1s not an Excluded Substdiary
shall be a Guarantor hereunder tor all purposes,

“Guaranty” means the guaranty made by Holdings, the Borrowers and the other Guarantors 1n tavor
ol the Administrative Agent on behalt ot the Secured Parties pursuant to clause (b} of the defimtion
at “Collateral and Guarantce Requirement’” 1n the Credit Agreement, n torm and substance
reasonably satistactory to the Administrative Agent, and each supplement thereto,

“Hedge Bank™ means any Person party to a Secured Hedge Agreement that 1s an Agent, a Lender,
or an Attithate ot any of the toregoing on the Closing Date or at the ime 1t enters into such Secured
Hedge Agreement, in 1ts capacity as a party thereto, whether or not such Person subsequently ceases
to be an Agent, a Lender or an Atfiliate of any ot the toregoing,

“Holdings™” means DH Publishing, L P, a Cayman I[slands exempted limuted parinership, acung by
its General Partners, together with 1ts permitted successors,

‘Incremental Joinder Agreement” means an Incremental Comrutment, etfected pursuant to one or
more Joinder Agreements,

“Ivsuer Documents™ means, with respect to any Letter ot Credit, the Letter ot Credit Application,
and any other document, agreement and instrument entered into by an L/C Issuer and either
Borrower (or any ol 11s respective Subsidianes) or in tavor of such L/C [ssuer and relating to such
Letter of Credit,

“L/C Issuer” means UBS AG, Stamtord Branch and any other Lender that becomes a L/C Issuer in
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accordance with Secton 2 03(1) ot the Credit Agreement, 1n each case, 1n 1ts capacity as an issuer ot
Letters ot Credit hercunder, or any suceessor 1ssuer ot Letters of Credit hereunder,

“Lead Arranger” means UBS Secunines ELC in its capacity as sole lead arranger and sole
bookrunner under the Credit Agreement,

‘Letter of Credit™ means any letter of credtt 1ssued hereunder A Letter ot Credit may be a
commercial letter ot credit or a standby letter of credit,

‘Lender” means Swing Line Lender and L/C Issuer. and each lender trom tume to ume party hereto
(vollectively, the Lenders” and individually, a “Lender} and, as the context requires, includes an
L/C Issuer and the Swing Line Lender, and their respective successors and assigns as permiited
hercunder, cach of which 1s reterred 1o herern as a “Lender ™ For avowdance of doubt, each
Addiional Lender shall also be reterred to hercin as a “Lender” to the extent any such Person has
cxeculed and delivered a Retinancing Amendment or an Incremental Joinder Agreement, as the case
may be, and to the extent such Retinancing Amendment or Incremental Joinder Agreement shall
have become etfective in accordance with the terms hercot and thereot. As ot the Closing Date,
Schedule 2 01 and Schedule 2 01-A of the Credit Agreement set torth the name ot each Lender,

*Loan” means an extension of credit by a Lender to the Borrowers under Article II of the Credit
Agreement,

‘Loan Documents” means, collectively, (a) the Credit Agreement, (b) the Notes. (c) Lhe
Adminmsirator Intercreditor Agreement., (d) any Refinancing Amendment, Incremental Joinder
Agreement or Extension Otter, (¢) the Guaranty, () the Coliateral Documents, (g) the Fee Letter
and {h) the [ssuer Documents,

‘Lean Parties™ means, collectively, (a) Holdings, (b) the Borrowers and (¢) each other Guarantor,
Loun Document,

“Margin Stock™ has the meaning set torth in Regulation U ot the Board ot Governors ot the United
States Federal Reserve System, or any successor thereto,

' Material Subsidiary Jurnisdicion” means, at any date of determination, each junsdiction in respect
ot which the aggregate amount of NPS generated by the Music Assets of Holdings, the Borrowers
and any Restricted Subsidiary organtzed under the laws ot such junisdiction tor the most recently
cnded Test Period 15 greater than or equal to 2 0% of the aggregate NPS generated by the Music
Assets ot Holdings, the Borrowers and the Restricted Subsidranes tor such peniod,

Music Assets” means, with respect to musical compositions and the nghts anywhere 1n the world
in all or any part of the Copynghts therein, the ownership interests, pubhishing rights, co-publishing
nghts, adninistration nghts, co-adminmistration rights, nbound licenses, rnights to recetve all or a
share ot the advances, royalties, license tees, prohts, and other torms of revenue generated by such
musical compositions,

Net Pubhishing Share” or “NPS™ means, for any peniod, revenue (excluding, tor the avoidance ot
doubt, interest income and proceeds trom the sale ot assets) generated during such period from the
exercise of nights in the Compositions atter paying, accruing, crediting or debiting, without
duphcation, (a) all royalties due to sengwnters and other third party royalty participants, including
payments, accruals of credits associated with audsts and other settlements, (b) all fees paid, accrued,
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credited or debited to third party subpublishers (including Sony Music Entertainment (Japan) Inc )
and (¢) any tees ot outside legal advisors or other protessional advisors incurred by or on behalf of
Holdings, the Borrowers or any ot thetr Subsidianes 1n connection with the recovery of any pertion
ot such revenue, in each case, determined on the same basis as Sony/ATYV determines 1ts net
publishing share 10 the ordinary and usual course ot 1ts music publishing business:

“Notes” mcans Notes as detined 1in the UCC,

‘Obligations” means all (a) advances to, and debts, ltabilities, obligabions, covenants and duties of,
any Loan Party arising under any Loan Document or otherwise with respect to any Loan or Letter ot
Credit, whether direct or indirect (1ncluding those acquired by assumption), absolute or contingent,
due or to become due, now existing or hereatter arising and including 1nterest and fees that accrue
atter the commencement by or against any Lean Party of any proceeding under any Debtor Relief
Laws naming such Person as the debtor in such proceeding, regardless of whether such interest and
tces are allowed claims in such proceeding, (b) obligations ot any Loan Party ansing under any
Securcd Hedge Agreement and {c) obligations ot any Loan Party anising under any Secured Cash
Management Agreements Without limiting the generality ot the foregoing, the Obligations of the
Loan Parties under the Loan Documents (and any ot their Subsidianes to the extent they have
obligations under the Loan Documents) include the obligation (1ncluding guarantee obligations) to
pay principal, interest, Letter ot Credit reimbursement obhigations, charges, expenses, fees,
Attorney Costs, indemnities and other amounts payable by any Loan Party under any Loan
Document,

* Person™ means any natural person, corporation, hmited liability company, trust, cstate, joint
venture, association, company, partnership (including any exempted limited partnership),
Governmental Authonity or ether enuty,

‘Pledged Collateral” means (a) all now owned or hereatter acquired Equrty Interests held by 1t and
the certiticates representing all such Equity Interests {the Pledged Equity™), in each case including
all dividends, distributions, return ob capital, cash, 1nstruments and other property from time to time
received, recervable or otherwise distributed in respect of or 1n exchange tor any or all of the
Pledged Equity and all warrants, nghts or options 1ssued thereon or with respect thereto, provided,
that the Pledged Equity shall not include (A) any Equity Interest of any Person (other than a
Borrower, another Grantor or a wholly-owned Substdiary ot Grantor), to the extent the grant of
sceunity interest therean 1s not permitted or1s restricted by the terms ot such Person’s orgarizational
or joint venture documents or other agreements with holders of such Equity Interests or requires the
consent of one or more Persons other than a Grantor or any of 1ts Attiliates (1t consent cannot be
obtained alter using commercially reasonably etforts to do so) (other than to the extent any such
prohibition, restriction or consent requirement would be rendered inettective pursuant to the UCC
as in eltect in any applicable jurisdiction or any other applicable Law), (B) any Equity Interest 1f, to
the extent and tor so fong as the pledge of such Equity Interest hereunder 1s prolubited by any
applicable Law or would require consent, approval, iicense or authorization ot a Governmental
Authonty (other than to the extent that any such prohtbition would be rendered inettective purssant
to the UCC as in ctfect 1n any applicable junisdiction or any other applicable Law), (C) any Equity
Interest with respect to which, in the reasonable judgment of the Administrative Agent and the
Borrowers, Lhe burden, cost ur other consequences of pledging such Equity Interest hereunder
{mcluding any matenal adverse tax consequences to Holdings and its Athiliates resulting therefromy)
outweighs the benehits to be obtained by the Secured Parties theretrom, (D) any Equity Interest the
pledge of which would result tn a matertal adverse tax consequence to the Borrowers or any of 1ts
Attihates as reasonably determined by the Borrowers’ Representative and notihied 1n writing to the
Admnistrative Agent trom time to time, (E) any Equity Interests ot Excluded Subsidianes and
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Unrestricted Subsidianes, (F) any Margin Stock, (G) in the case ot any Excluded Foreign
Subsidiary pursuant to clause (a) of the detimtion thereot, Pledged Equity shall not include more
than 65% ot the issued and outstanding voung Equity Interests and 100% of the 1ssued and
vutstanding non-voung Equily [nterests of each direct Subsidiary of such Grantor and (H) any
Equuty Interest to the extent that and vo long as the grant ot a security interest therein would validly
give any other party 1n respect of any Equity Interest the nght to terminate or gives nse to a valid
delault, breach, remedy, right ot recoupment, claim, detense or terminanien ot 1ts obligations
thereunder {other than to the extent that any such rnight, prohibition, restriction or consent
requirement would be rendered inetfective pursuant 1o the UCC as an etiect in any applicable
junisdiction or any other applicable Law) (any Equity Interests excluded pursuant to clauses (A)
through (H) , the " Excluded Equily Interests™), provided, that the exclusions reterred to in the
toregotng clauses shall not include any Proceeds of any such Equity Interests except to the extent
such Proceeds consest of asscts that are excluded by such clauses, provided, further, that the Equity
Interests reterred to in clauses (A}, (B) and (E) shall cease to be an Excluded Equity Interest at such
time as such prohibtion, restriction or other requirement ceases 10 be 1n ettect, (b) all the now
owned and hereatter acquired Promissory Notes and any now owned or hereinafter acquired
Instruments tor borrowed money evidencing Indebtedness owned by it (including those histed
opposite the name ot such Grantor tn Section II A 2 of the Collateral Questionnaire) (the “Pledged
DBeht™), tn each case including all interest, cash, instruments and other property trom tme to ime
1ecerved. recervable or otherwise distributed 1n respect of or 1n exchange tor any or all Pledged
Debt, provided, that, other than with regards 1o Pledged Debt between one Grantor and another, the
Pledged Debt {other than Pledged Debt owed trom one Loan Party to another Loan Party) shall not
include (A) any Promissory Notes or any Instruments tor borrowed money evidencing [ndebtedness,
to the extent the grant of security tnterest therein 1s not permitted or 1s restricted by the terms of
agreements with the 1ssuers ot such Promissory Note or Instruments (other than to the extent any
such prohibitton, restriction or consent requirement would be rendered inettective pursuant to the
UCC as tn clicet in any applicable junisdiction or any other applicable Law), (B) any Promissory
Notes or any Instruments for borrowed money evidencing Indebtedness with respect io whuch, 1in
the reasonable judgment ot the Administrative Agent and the Borrowers, the burden, cost or other
conscquenccs ot pledging such Promissory Notes or Instruments hereunder (including any matertal
adverse tax consequences Lo Holdings and 1ts Athhates resuliing theretrom) outweighs the benetits
to be obtained by the Secured Parties theretrom and (C) any Promissory Notes or any [nstruments
lor borrowed money evidencing Indebtedness to the extent that and so long as the grant ot a security
interest therein could reasonably be expected to result in, a matenal nsk of personal criminai
ltabihty tor any Grantor or any olticer or director of any Grantor (any Promissory Notes or
Instruments tor borrowing money evidencing Indebiedness excluded pursuant to clauses (A)
through (C}) , the "Excluded Debt™), (c) subject to Sectton 2 06, all payments ot principal or
interest, dividends, cash, instruments and other property trom time to ime received, receivable or
utherwise distributed 1n respect of, in exchange tor or upon the conversion of, and all other
Proceeds recerved 1n respect of, the secunities referred to in clauses (a) and (b) above, (d) subject to
Scction 2 06, all nghts and privileges ot such Grantor with respect to the secunities and other
property reterred to 1n clauses (a), (b) and {c) above, and (e) all Proceeds ot and Secunties
Entitlements (to the extent consisting of Proceeds that may be pertected by the filing ot a UCC
hinancing statement) 1n respect ot, any ot the faregoing other than to the extent constituting
Excluded Equity Interests or Excluded Debt;

“Proceeds™ means Proceeds as dehined in the UCC,
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‘Retinancing Agrecment” means rehinancing agreement as detined in the UCC,

‘Retinancing Amendment” means an amendment to the Credit Agreement executed by each ot (a)
the Borrowers and Holdings, (b) the Admimistrative Agent and (c¢) each New Revolving Credit
Lender or New Term Lender that agrees to provide any portion of the Credit Agreement
Refinancing Indebtedness being incurred pursuant thereto, 1n accordance with Section 2 15 ol the
Credit Agrecment,

“Restricted Substdiary” means any Substdiary ot Holdings other than any Unrestricted Subsidiary,
* SCA" means Sony Corporation of America, a Delaware corporatton;

“Secured Cash Management Agreement” means any agreement tor the provision ot Cash
Muanagement Services that is entered into by and between any Loan Party and any Cash
Management Bank, and in the case ot such agreements with any Restrnicted Subsidiary which 1s not
4 Loan Parly designated 1n writing by the Cash Management Bank to the Administrative Agent as a
*‘Secured Cash Management Agreement”,

“Secured Hedge Agreement” means any Swap Contract permitied under Section 7 03(f) of the
Credit Agreement that 1s entered into by and between any Loan Party and any Hedge Bank; and
designated 0 wnung by the Hedge Bank to the Admuimistrative Agent as a “Secured Hedge
Agreement”,

“Secured Obligations” means the “Obligations” as detined 1n the Credit Agreement whether
outstanding oa the date of this Secunty Agreement or extended or artsing trom time to me alter
the date of the Secunty Agreement,

* Secured Parties” means, collectively, the Adnunistrative Agent, the Lenders, each Hedge Bank,
cach Cash Management Bank, the Supplemental Admimstratrve Agent and each co-agent or sub-
agent appownted by the Administrative Agent trom time to time pursuant to Section 9 01(c) ot the
Credit Agreement or, 1n the case of 4 Hedge Bank or Cash Management Bank that 1s not the
Admimstrative Agent or a Lender, such person delivers to the Administrative Agent a letter
agreement pursuant to which such person (1) appomts the Administrative Agent as 1ts agent under
the applicable Loan Dacuments and (11} agrees to be bound by the provisions of Section 9 1 ot the
Credit Agreement as 1t were Lender,

“Sccunty Agreement” means the agreement dated as ot June 29, among MTL PUBLISHING LLC,
a Delaware hmited habibity company (the ‘Company™ and together with each Additional Borrower
party hercto trom time to tume, the “Borrowers™), DH PUBLISHING, L P, a Cayman Islands
cxempted limuted partnershup, acung by its General Partners (“Holdings™), cach Substdiary
Guarantor party hereto trom ume to ume and UBS AG, Stamtord Branch, as administrative agent
and collateral agent (tn such capacity, together with 1ts successors and assigns, the “Admimstrative
Agent™) tor the benetit of the Secured Partres,

“Subsidiary” oF a Person means a corporation, parinership, jotnt venture, hmited l1amhty company
or other business entity (excluding, tor the avoidance of doubt, chanitable toundations) of which a
majonity of the shares ol securities or other interests having ordinary voting power tor the election
ot directors or other goverming body (other than secunties or interests having such power only by
reason ot the happening of a conungency) are at the ime beneticially owned, or the management of
which 1s otherwise controiled, dircctly, or indirectly through one or more intermedianes, or both, by
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such Person Unless otherwise speaified, all reterences herein to a “Subsidiary™ or to
Subsidiaries™ shall reter to a Subsidiary or Subsiudiaries ot the Borrowert,

*Subsidiary Guarantor” means any Guarantor other than Holdings,

‘Supplemental Adnunistrative Agent’” reters to someone who 1s appointed by the Administrative
Agentin case of higation under the Credit Agreement or under any ol the Loan Documents, or ot
cnforcement of the Loan Documents, or where the Adminstrative Agent deems that by reason ot
any present or tuture Law ot any junsdiction it may not exercise any of the nghts, powers or
remedies granted herewn or in any ot the other Loan Documents or take any other action which may
be desirable or necessary 1n connection therewith,

*Swing Line Lender” means UBS AG, Stamford Branch in 1ts capacity as provider ot Swing Line
Loans, or any successor swing line lender hereunder,

*Test Period™ 1n ettect at any time means the most recent period ot four consecutive tiscal quarters
ot Holdings ended on or prior to such time (taken as one accounting period) in respect ot which
himancial statements for each quarter or fiscal year in such period have been or are required to be
dehivered pursuant to Section 4 01 or Section 6 01(a} or (b) ot the Credit Agreement, as applicable,

‘UCC” means the Umitorm Commercial Code or any successor provision thereot as the same may
trom ume to Lime be tn etfect 1n the State of New York or the Unitorm Commercial Code or any
SULLESSOT provision thereot (or simitar code or statute) of another junsdicuon, to the extent it may
be required to apply to any item or 1tems of Collateral,

- Unrestricted Subsidiaries” means any Substdiary ot the Company designated by the Board of
Directors ot the Company as an Unrestricted Subsidiary pursuant to Scction 6 14 ot the Credit
Agreement subsequent Lo the Closing Date, 1n each case, until such Person ceases to be an
Unrestricted Subsidiary of the Company 11 accordance with Section 6 14 or ceases to be a
Subsidhary ot the Company No Substdiary shall be designated an Unrestricted Subsidiary it it
owns, dhrectly or indirectly, Equity Interests or [ndebtedness of, or owns or holds any Lien on any
preperty of, any Borrower, any Guarantor or any other Restricted Subsidiary
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 184742
CHARGE NO. 4

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A COPYRIGHT SECURITY
AGREEMENT DATED 29 JUNE 2012 AND CREATED BY DIX
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM ANY LOAN PARTY ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 6 JULY 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 11 JULY 2012
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